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Re: Startec Global Operating Company and PCI Communications, Inc.
Joint Request for Expedited Waiver
CC Docket No. 94-129/

Dear Ms. Salas:

Submitted herewith on behalf of Startec Global Operating Company
(“Startec”) and its affiliate PCI Communications, Inc. (“PCI”) is a copy of the
Purchase Agreement, dated as of July __, 1999, by and between Startec, PCI and
GST Telecom Pacific, Inc. (“GST”) referenced in the above-captioned pleading.
Startec and PCI respectfully urge the Commission, pursuant to Section 0.459 of
the Commission’s rules, 47 C.F.R. § 0.459, to withhold the enclosed document
from public inspection since information contained in this submission is
privileged, confidential and proprietary, is not otherwise publicly available, and
its disclosure could result in substantial competitive harm to the companies. In
the event the instant request for confidentiality is denied, Startec and PCI
respectfully request the Commission to return the enclosed document to the
undersigned counsel.

An extra copy of this filing is enclosed. Please date-stamp the copy and
return it to me.
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If you have any questions, please contact the undersigned.

Very truly yours,

QNG PP

Eric Fishman

Counsel for Startec Global Operating Company
and PCI Communications, Inc.
Enclosure

cc: Ms. Kimberly Parker, FCC (by hand)
WAS1 #559594 v1
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT, dated as of July 8, 1999 ("Agreement’), is by and among
Startec Global Operating Company, a Delaware corporation ("Buyer”), and GST Telecom Pacific, Inc.
(“Seller”), and acditionally, as to Section 1.1(f) and Articles XiX and XX] enly, PCI Communications,
Inc., and GST Pacwsst Telecom Hawaii, Inc.

WHEREAS, Seller is engaged in the business of providing, among olher things, certain
residential and busingss long distance telecommunications, special access, Intemet and calling card
services 1o ngn-carrier customers in the Commonwaealth of Guam (the “Services”), and

WHEREAS, Buyer desires to purchase on a going-concern basis and Seiler wishes to seli to
Buyer, certain defined assets, including Seller’s contracis, purchase orders and other anclilary rights
relating to Seller's provision of the Services, all as listed in Appendix A to this Agreement, but not any
other assets of Seller in the Commonwealth of Guam or elsewhere, or any other assets, services or
equipment, and Seller desires t0 assign to Buyer and Buyer desires to assume from Seller such assets,
all upon the t1erms and conditions hereinafter set forth,

NOW, THEREFORE, for and in consideration of the foregoing premises, the representations,
warranties, ¢covenants and agreements herein contained and for other good and valuable
consideration, the receipt and adequacy of which are hergby acknowledged, the paniss hereto agree

as follows:
ARTICLE|. SALEANDP E
Section 1.1 Sale of Purchased Assets. |In reliance on the representations, warranties and

oovenants contained herein and subject to the terms and conditions hereof, at the Closing (as
hereinafter defined), Seller will sell, assign, convey, transfer and deliver to Buyer free and clear of any
and all liabilities, liens, claims, restrictions or encumbrances of any kind whatsoever other than the
Assumed Liabilities (as hersafter defined), and Buyer will purchase, receivae and accept from Seller, on
a gaing-concem basis, as they exist on the Closing Date, all right, titie ard Interest that Seller
Possesses and has the right to transfer in and to aJl the following assets (collectively, the“Purchased
Assets®)

@) Customer Liat. All of Seller's rights 10 provision the Services to the specific
custorners identifiod in Appendix A and &ll additional customers acquired by Seller between the
execution of this Agreement and the Closing Date (collectively, the “Customer List"), and all of
Seller's right to provide ancillary services to, ot related to, provision of the Sarvioes 10 the
Customer List, Including without limitation, billing and collection, as speocifad on Appendix A;

(v) Contracts. All of Seflers right, ttle and interest in and to @ach contract, letter
of agency, sales oraer, purchase order, and other form of customer authorization for the
Services, including, but not limited to, the eleven written contracts referred to In Appendix A
{the "Customer Contracts™), agent agreements, commbiments, work orders, and Independent
third party verifications, engagements and understandings by and person or entity with Saller
with respect to the provision of the Services to the Customer List (all of the foregeing are
specified on Appendix A and are 10 be refgrred to collectively herein as the “Contracts”);

{c) Books and Becords, Coples of relevant portions of ail books of account,
financial and accounting records and other data of Seller relating to the Customer List and
Contracts (collectively, "Records");

{d) Panding Contracts. Any written quotation, bid or proposal made prier to the
date hareo! by Sefler or by an agent of Seller to maintain or expand the Customer List, that if

¢c'd 8g:1T 66, 8 INC; "
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actepted would iead 1o a contract for the provision of services or products similar 10 those now
provided 1o the Customer Lict and that is [i=ted en Appendix A (sollectively, "Pending
Contracis®);

(8 Inteliecttia] Property. All mailing lists, client lists, customer and prospect lists,
and account files, price lists, information relating primarlly to the customers comprising the
Customer List and the Contracts (including, without limitation, financial information (other than
Seller's own cost data); and

)] PCl Communications Acgounts Receivable. Release of PCi Cornmunications,
Inc.'s obligations to pay the specitic arnd defined accounts receivable due and owing to Seller

and its parent, affiliate, and subsidiary companies from PCI Communications, Inc. in the
amounts of approximately $137,000 and $401,000. PC) Communications, Inc. is an affiliate of
Buyer,

(@  Customer Premise Eouipment. Any and all customer premise equipment
owned by Seller and used in conjunction wth the haospitality contracts ldentified on Appendix A.

Section 1.2 Exclyded Assels. As Seller will remain an ongoing telecornmunications
business, notwithstanding anything contained in Section 1.1 hereof 1o the contrary, Seller is not selling,
and Buyer is not purchasing, pursuant to this Agreement, any cf the foliowing, all of which shall be
retained by Selier (herelnafter referred 10 colleclively as the *Excluded Assets"):

(a) Cash. Cash and cash equivalents, including without iimitation cash working
capital and funds from customers held in lockboxes as of the Closing Date;

(b) Cantain Books and Racords. Al books, records, carrespondence and other
information which relates to the Excluded Assets or Excluded Liabllitles;

{®) Tax Retunds and Deposits.  Any 1ax refunds or insurance refunds from
prepeid insurance for any period in 1ime, and any insurance deposits or recovernias from claims
with respect to periods (or portions thereof) ending prior % the Closing Date;

(d) All Platforms and Software.  Ali platforms owned or leased by Saller and all
related software or agreements relatad to such goftware unless specifically identified in
Appendix A;

(e) Pre-Cloging Agcpunts Recejvahle. Accounts receivable (excluding those
accounts recelvable specified in Section 1.1(f), and all prepayments under any Coniracts
Buyer assumes hereunder which relate o services to be provided prior 10 the Closing Date,
and all deposits that exist as of the Closing Date for the Customer List;

)] Intallectual Property. Any and all trademarks, including without limiwation any
trademarks baginning with the prefix “GST,” copyrights, trade names of any sort, and all other
intellectual property not specifically identifled in Section 1.1(8) o7 Appendix A; and

{(+)] AllOther Assets. Any consideration received by Seller pursuant to this
Agreement, all aquipment and any cther assets of Seller and its affiliates, the rights of Seller
under this Agreement. and any agreements and asséts not spacifically identified in Appendix A.

Section 1.3  Assumptipn of Liabifities and Qbligationg. On the Closing Date, Buyer shall
' assums and agress t0 pay, perform and discharge the foliowing {(and only the foliowing) liabilitles and

obligations of the. Seller to the extent (ard only to the extent) that they relate to the Customer List and
Contracts (the "Assumed Liabiiities*):

£0°d ge:11 66, 8 INf ,
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{a) all liabilities and oblipations of Sellor to provide Services afier the Closing
Date, and to pormit any member of the Customer List and those with whom any customer
listed on the Customer List may do business to utilize Buyer's services under any Contract
after the Closing Date;

®) all iiabilities and obligatior:s of Seler under each Contract that is identified in
Appendix A and related primarily to the Services business (except any Customer Contract that
Buyer has axpressly rejected in writing 10 Seller within five (5) days of execution of this
Agreement), 1o the extent such labilities and obligations are incurred or performed on or after
the Closing Date, and, notwithgtanding the foregoing, to the extent that Buyer has not
expreasly rejected any listed contract in the manner provided, Buyer shall not assume (and
shall not be deemed to have assumed) any such cantract(s) uniess and untll Buyer (with
assistance from Seller), shall have recaived all necessary consanis to the assignment of such
contracts 10 Buyer;

(e) all liabilities and obligations of Seller to third parties under any contracts with
third parties that provide services that will be used by Buyer or its customers after the Giosing
Date, including, without iimitation, commitments 1o ulilize or lease tolecommunications
services, "Type II° circuits or any other circuits regardiess of how such services are obtained;
provided, however, that with respect to such contracts (and the liablities and obligations
thereunder), Buyer shall only agsume such contracts (and the obligations and liabiiities
thersunder), to the extent Buyer notifies Seller of its intent to assume such contracts at least
five (5) daya prior to the Clasing Date and furthermore, only 1o the @xient such contracts may
be validly assigned o Buyer. 1t is the understanding of Buyer and Seller that in the event
Buyer does not notify Seiler of its intent lo assume such contracts wihin said time period, such
contracts will be terminated by Seller on the Cloging Date, and therefore Seller shall have no
obfigation to continue the fease or other provisioning of such services after the Closing Date;
and

() such other liabilities and abligations as are specifically assumed by Buver in
wniting.

The assumption by Buyer of the Assumed Liabilities shall not enlarge any rights of any entity
under any contracts ar arangements with Seller, Nothing contained herein shall prevent Buyer from
contesting any of the Assumea Llabilities with any third party obiigee, nor limit Seller from taking acton
with respect to any third party obligee #f such action is not directly in aonflict with the interests of Buyer.
Nothing contained hereln shall prevent Buyer from saeking to ranegotiate or restructure any Customer
Contract or other Contract after the Closing Date to establish a new arrangement that it determines is
more favorable to it, pravided that such action shall have 10 adverse impact on Seller,

Section 1.4 Exeluded Ligbilities. Except as expressly provided in Section 1.3 ebove,
Buyer is not agsuming any liabllities or obligaiions of Seller, nor any liability of Seller to the extent
related to the Excluded Assets, nor any liabliity under any Yederal, state, locel or foreign environmental
laws, whether disclosed or undisclesed, known ¢r unknown (the “Exciuded Liablities™). Other than the
Assumed Ljabilities, Buyer has not agreed to pay, shall not be required to assume or pay and shall not
have any liability or abligation of any kind or nature whatsesver with respect to, any and all claims,
labllites, accounts payable, commitments, guaraniees, taxes, penalties or other abligations, in each
case whether matured ar unmatured, accrued, centingent, asserted or unasgerted, or whother known
or hereaMer discovered, or atherwise of Seller including, without limitation, any panalties or fines or
cuslomer compensation, credit or reimbursement obligation (except as to non-cash customer credits)
imposed by any reguiatory authority or as a result of any settilement of customer complaints arising out
of Selier's misconduct or vioiation of law, inclucing any “slamming” or “cramming™ charges pending or
threatened In any civil complaint or cause of actlon by any federal, state, or local regulatory authority

70°d 6e:11 66, 8 U “~ -
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oonceming any past or present customer of Seller or any past or present business practices of Seller, it
being understood that Seller shall assume such liability for any such debts, charges, penalties, fines,
obligations, liabilities or taxes and Buyer disclaims, to the maximum exient permitted by law, sach of
tha same.

ARTICLE II.  PURCHASE PRICE; ADJUSTMENT

Section 2.1 Purchase Price. The purchase price (the “Purchase Price”) to be paid by
Buyer to Selier for the Purchased Assets being purchased by Buyer hereunder Is Five Hundred
Thousand Dollars ($500,000.00) (subject to adjustment of the Escrow Amount as specified below), in
immediately available funds (by wire transter o GST Telecom Inc., Account Number 68365-808,
ABA/Routing Number 126000024, Seafirst Bank, Seattle, Washinglon). The Purchase Pricsg is
allocated as follows: $250,000 to the Custorner List and Contracts, and $250,000 to the PC)
Communications aocounts receivabie specified in Sectlon 1.1(f). One Mundred and Fifty Thousand
Dollars ($150,000.00) of the Purchase Price allocated to the Customer List 2ng Contracts (the “Escrow
Amount™) shall ba held in escrow pursuant to the terms and conditions of this Agreement and the
Escrow Agreement attached hereto as Appendix D.

Buyer shall pay to Seller the Purchase Price, excluding the Escrow Amount, on the Closing
Date. Sixty (60) days after the Closing Date, Seller and Buyer shall evaluate the average monthly
revenue genarated by the customers ligted on the Custorer List (the “Revenue”), and if the Revenus
s less than $250,000 then Buyer may deduct the difference between $250,000 and the Revenue, up to
a maximum of $150,000, from the Escrow Amount. If the Revenue I3 greater than or equal to
$250.000, Buyer shall remit 10 Seller the Esorow Amount, within ten (10) days of the evaluation of the
Revenue. In no event shall the total of all adjustments payable to Buyer under this Agreement exoceed
the Escrow Armount, and in no event shall the Final Purchase Price (consisting of the Purchase Price
less all adjustments) fall below Three Hundred and Fifty Thousand Dollars ($350,000), nor shall it
exceed Five Hundred Thousand Doftars ($500,000).

Section 2.2 Allocation of Fina! Purchase Prioen  Buyer and Ssiler shall jaintly agree upon
the allocation of the Final Purchase Price among the various categories of Assets in aceordance with

Section 1080 of the Intemal Revenua Code of 1986, as amended (the “Code"), and the regulations
promuigated thereunder and all applioable provisions of state, local or foreign law. Each of the parties
hereto agrees to prepare (jointly or independently, as appropriate) and file all Tax Retums (as such
term is herelnafter defined), including Form 8584, in 2 manner consistent with such allocation and 10
report this transaction for fedaral, state, local and foreign Income tax purposes In accordance with such
allocation of the Final Purchase Price and shall use Its best efforts to sustain such allocation in any
subsequent tax audit, appeal or litigation. ;

Section 2.3  Closing Proration. (a) After Closing, any sales, ad valorem, real and
personal property taxes, instaliments or special assessments, or similar payments that involve the
Customer List and Contracts, which become due and payable on or after the Closing Date and relate to
periods before or after the Closing Date, or both, shall be prorated and adjusted between each of Seller
end Buyer as of the Closing Date on a per dlem basis. Seffer shall be responsible for and shall pay the
portion of such amounts allocabie to the period prier to the Closing Date. Buyer shall pay the portion of
such amounts allocable o the period on or after the Closing Date. Buyer and Seller shall each pay
one-half of such amounts as may be assessed for sales tax or other transfer tax refated to this
trangaction, within such time as Is required 1 remit such tax (o any governmantal entity.

() Notwhhstanding the foregoing, Buyer shall file Tax Retums and shall pay such Taxes
with respect to all telecommunications and other services, contracis and obligations anticipated by
Article | that ate Incurred after the Closing Date. The Taxes referred to In the immexilately preceding
sentence include such amounts as are anticipated to be pald by regulafory bodies, including amounts
which are or may be ¢haracterized as voluntary payments or assessments.

S0°d ge:11 ©6. 8 1IN ~ -
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() Buyer and Seller srali each pay ong-haif of the fee oharged by the Guam Telephone
Authority pursuant to the National Exchange Carrier Agsaciation FCC Tariff #5, Section 13.4()), to
tranafer the customers on the Customer List from Seller to Buyer, The parties agree that Seller shall
ramit the entire amouni cue && speciied in the previous sentence to the Guam Telephone Authority,
and Buyer shall reimburse Seller its respective ghare as provided in the previous sentence within fifteen
{15) days of Seller's invoice o Buysr therefor.

ARTICLE lll. THE CLOSING

Section 3.1 Closing. The ciosing (the “Closing*) of the transactions contemplated by this
Agreement shali take piace at 4001 Main Strest, Vancouver, Washington 98663 or another place
established in advance by counsel for the Suyer and counsel for the Seller, and cn a date not later than
July 31, 1988, (unless extended to August 18, 1999 pursuant to Section XV!i(b)), but only after ail of
the ct;nditiom to each parties' obligations under Anticles Vil and VIl have been satisfied (the "Closing
Date”).

ARTICLE IV. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represenis and warrants to Buyer as follows:

Section 4.1 Sellers Qraanization, Good Standing, Gapitalization. Seller is a corporation,
duly organized, validly existing and in good standing under the laws of the State of Delaware, Seller

has all requisite power and authority 1o carry an its business as i Is now being conducted.

Section 4.2 Authority; Execution; Doalivary. Seller has full power and authority to enter into
this Agreement and to seil the Purchased Assets in accordance with the terms hereof so as {0 vest in
Buyer on the Closing Date good and markeiable title 10 the Purchased Assa2ts, free and clesr of any
claim, lien, pledge, option, charge, security interest or encumbrance of ary nature whatsoever
(collectively, "Liens*). The execution, delivery and performance of this Agreement by Seller has been
duly and effectively authorized by all necessary corporate or olher organizational action. No other
corporate or other organizational proceedings on the part ¢! Seller are necessary to authaize this
Agreement and the transactiens contemplaled hereby. This Agreement has been duly executed and
delivered by Selier and constitutes the legal, valid and binding obligation of Saller, enforceeble against
Seller in accordance with its terms, except as enforeement therecf may be iimited by bankruptey,
insolvency, or othar similar laws affecting the enforcement of creditors rights in general, moratorium
1aws or by general principles of equity (the “Enforceability Limitations”).

Section4.3  Consenls. (a) Except such cansents, netices and filings that would not
reagsonably be expected 1o result in a material adverse effect ori the Purchased Assets, taken as a
whole (a “Material Adverse Effect’), all consents, notices and filings vequired 1o be obtained or given by
or on behalf of Seller before consurnmation of lhe ransactions contemplated by this Agreement have
been obtained in compliance with all applicable laws, rales, regulations, orders or governmental or
other agency directives of the Federal Communications Commigsion or the Guam Utilties Commiasion
or the provisions of any document binding upon Seller as set forth on Appendix B, and all such
consents or approvals shall oe abtained and in full force and affect on the Closing Date, or Buyar shall
have obtained an applicable waiver of requirements 1o obtain authorizations as set forth In Section 7.8.

(b) Except as stated on the attached Appendix B, neither the exacution and delivery of this
Agreement, the other agresments conternplated hereby, the consummation of the transactions
contemplated herein or thereln, nor compliance by Seller with any of the provisions hereof or thereof
will (with or without the giving of notice or the passage of time) violate, conflict with, result in a breach
of, constitute a default under, or result in the creation of ary Lien upon the Customer List or Contracts,
under any of the terms, conditions or provisions of (A) the certificate of incorporation and bylaws of

0 'd Oor:17 66, 8 I
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Seller, or (B) any note, bond, morigage, indenture, deed of trust, or any license, agreement, or any
other instrument or obligation to which Seller is a party, or by which Seller or any of Selter’s assets or
properties may be bound or affected.

Section 4.4 Taxes. (a) For purposes of this Agreement, the term “Tax” means any
{ederal, state, focal or foreign gross racelpts, sales, use, telecommunications, rental, value added, ad
valorem, transier, tumover, franchise, profits, license, withholding, payroll, employment, excise, capital,
severance, stamp, accupation, premium, property or windfall profits tax, akemative or add-on minimum
tax, customs, duty or other tax, tee, assessment or charge of any kind whatsoever related to the
Services busginess, together with any interest and any penalty, fine, addition o tax or additional amount
imposed by eny governmental depantment, court or other authority, whether domestic or foreign.

(b) For purposes of this Agreement, the term "Tax Retura® means any report, retum,
deolaration, statement, form, extension or other document filed or required to be filed with any federal,
state, local or other governmental department, court or other authorty in respect of Taxes related to the
Services business.

©) All Tax Returns required to be filed, as such filing date may have been extended, on or
beiore the Closing Date by or on behalf of Seller both prior to and since January 1, 1999, have been or
will be timely filed on or befors the Closing Date.

d Seiler, directly or through Its agent(g). has or will have, within the. ime and 1the manner
prescribed by law, pak! (and until the Cloging Date will pay within the time and in the manner
prescribed by law) all Taxes required to be paid by It, except (1) for such Taxes that are being
comested in good falth in appropriate proceedings, and (2) except for Taxes that may not have been
payable until telecommunications services have been fumishad to customers.

(e) There are no security Interests on any of the Assets that arose In connection with any
failure (or alleged failure) to pay any Taxes and, except for liens for real and personal property Taxes
that are not yet due and payable, there are no liens for any Tax upon any Assst.

U] Seller is not currently being audited by any taxing authority with respect o the retums
and reports described above, and there are no claims or assassments pending against Seller, including
without limitation, any assessment of fines, penalties and interest for the failure to properly file any Tax
Retums. Seller is not a party to any agreement providing for the allocation or sharing of any Taxes.

Section 4.5 Copies of Documents. Seller has delivered to Buyer true and complete
copies of (or, in the case of any oral agresments or arrangemants, true and complete written
summaries thereof, along with any supporting verification, including but not imited 1o tape recordings o!
independent third party verllications, if any): contracts in it8 passession as ot the date heraof which
relate to any entity on the Customer List; and such other information as Buyer may reasonably request
in anticipation of the exeoution of this Agreement and which Seller may reasonably provide; subject to
the identification of any such agreement that will not be transterred or assigned, elther in whole orin
part, 10 Buyser. Selier has no knowledge of Customer complaints about Seller to any governmental
agency with respect 10 the Contracts or Services.

Section 4.6 Tengible Propgries. Seller has good and mérketable title to the Purchased
Assets, free and olear of Liens.

Section 47  Compliance with Laws. Except with respect to such matters which would not
reasonably be expected 1o result in a Material Adverse Effect or as otherwise pravided in Appendix B,
" Saller has complied with all statutes, regulations, rules, orders, ordinances, and other laws of the
United States of America, and all state, local and forsign governments to which Seller, the Services
and/or the Purchased Assels are subjact. Seller has not received any notice of any violation of any

0°d  Om:IT 66, 8 InC ,
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such law, regulation, order or other legal requirement and Is not in default with respect to any order,
writ, jJudgment, award, injunction or decree of any federal, state, local or foreign statute, regulation, rule.
order, ordinance or other law 0 which Seller, the Services and/or the Purchased Assets are subject.

Section 4.8 Validity of Contracls. Each Centract I8 valid and enforceable in accordance
with its tarms, except as enforoement thereof may be limited by the Enforceability Limitations, and
Seller is not in default under any material provision of any such contract. Upan Buyer's assumption of
obligor's liability thereunder, each such contract as is assigned at the Closing will be valid and binding
and enforceable by Buyer in accordanc with its terms, axeept as enforcement thereof may be limited
by the Enforceability Limitations, and except for such matters that would not reasonably be expectad to
result in &8 Materlal Adverse Efiect.

Section 4.9 No Brokers. Seller has not entered into and Wil not enter inte any agreement,
arrangement or understanding with any person or firm which will result In the obligation of Buyer 1o pay
any tinder’s fee, brokerage commission or similar payment in connection with the transactions
contemplated hereby or any other transaction.

Section 4.10  Litigation.  Thers Is no claim, Iitigation, action, sult, proceeding, investigation
or inguiry, judicial or administrative, pending or, In Seller’s knowledge, threatened against or alfecting
Seiler, including any employee of Sellgr, In connection with the Services business that Is the subject of
this Agreement, other than as specified in Section 1.1(f). Seller is not subject to or in default with ’
respect 10 any judgment, order, writ, injunction or decree or any governmental restriction that is
reasonably liksly ta interfere with or prevent consummatien of this transaction.

Section 4.11  Ligblitfes.  Except for the obligations of employes payments, service
performance, service delivery, tax payment, and similar liabilities, each of which would arise in the
ordinary course of business, Seller it aware cf no liabllities with respect to the Customer List or the
Contraots.

Section 4.12  Customers.  Prior to execution of this Agresment, no member of the
Customer List has given notice to Seller of an intention to terminate or materially impair its business
relationship with Seller and Seller has no knowledge of any event that would give rise to charges of
“slamming” of “cramming” and thereby precipitate the Impairment, ar termination of, or faliure to renew
ar entitle any such customer to terminate, Such business relationship. Exoept for carrier customers,
Seller does not provide telecammunications services to any gustomers in the Commonwealth of Guam,
ather than those identified in Appendix A.

ARTICLE V. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as follows:

Section 5.1 Buyer's Orgaoization and Good Stanaing. Buyer is a corporation duly
organized, valldly existing and in good standing under the jaws of the State of Delaware and has all
requisite corporate power to carry on its businass as it is now being conducted. Buyer Is duly qualified
and In good standing in each Jurladiction in which qualification is necessary under applicable law 10
continue 1o serve the customers and to honor the Contracts.

Section 5.2 Authority; Execution and Defivery. Buyer has full corporate power and
authority to enter into this Agreemant and 1o purchase the Customer List and Contracts, in accordance

with the terms hereof. The execution, delivery and perfarmance of this Agreement and the other
agresments contemplaled hereby have been duly and effectively authorized by Buyer. No other
corporate procesdings or: the pan of Buyer are necessary {o authorize this Agreement and the
transactions conternplatad hereln or therein. This Agreement has been duly executed and dellvered by
Buyer and constitutes te legal, valid and binding obligation cf Buyer enforceable against it, in

80 'd 1T 66 8 INC
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aoccorgance with its terms, except as enforcement thereof may de limited by the Enforceability
Limitations.

Section 5.3  No Brokers. Buyer has not entered into and will not enter into any agreement,
arrangsment or understanding with any person or firm which will result in the obligation of Seller to pay
any findet's feg, brokerage commission or similar payment in connection with the transactions
contemplated hereby or any other transaction.

Section 5.4 Consants, Np Conflicts_Ele.  Nelther the execution and delivery of thig
Agreement, the consummation by Buyer of the traneactions cantemplated herein nor compliance by
Buyer with any of the provisions hereof will (with or without the giving of nctice or the passage of time)
violate, conflict with, result In a breach of, or constitute a default under any of the terms, canditions or
provisions of (A) the certificate of incorporation ot by-laws or simllar organizational documents of Buyer,
or (B) any note, bond, mongage, indenture, deed of trust, or any lease agreement, or other instrument
or obligations to which Buyer is a party. or by which Buysr or any of their respective assets cr
properties may be bound or affected, except in such case insofar as any such violation, contilet,
breach, default would not be reasonably expected to result in a material adverse gffect on the assets,
buginess, condition (financlal or ctherwise), earnings or prospects of Buyer, taken as a whole,

Section 5.5 Litjqation. Except as may be staled on Appendix C, there is no claim,
iigation, action, guit, proceeding, investigatior: or inquiry, judicial or administrative, pending or, In
Buyere knowledge, threatensed against or affecting Buyer, including any employee of Buyer, in
conneation with its operator services business that wouki interfars with or prevent the consummation of

" this transaction. Buyer I3 not subject to or in defaul with respect to any judgment, order, writ,
injunction or decree or any governmental restriction that is reasonably likely to interfere with or prevent
the consummation of this transaction.

ARTICLE VI. CERTA NTS AND AGREEMENTS
Section 6.1 Non-Disclgsira. Neither Seller nor Buyer will at any time from and after the

date of this Agreement divuigs, furnish or make accessiblé to anyone any knowledge or intormation
with respect to the Services or any financial or other confidential or non-pubile information related o
this transaction. Any information, which at or prior to the time of disclosure was generally available to
the public through no breach of this covenant, shail not be deemed confidentiai infarmatlon for
purposes hereof. Notwithstanding the foregoing, this provision shall not apply if Buyer or Seller, on the
advice of counse, is legally required 1o discicse (including by oral questions, interrogatories, requests
for information or documents subpoena or similar process) such information, or ff required to disclose
such information by the Securities and Exchange Commission or a stock eéxchange.

Section 6.2 Eurther Asgyrances. From and afier the Closing Date, from time to ime, at
Buyer's request and without further considaration, Seller will execute and deliver or cause to be
exacuiad and deliverad such other instruments and take such other actions as Buyar or its counsel
may reascnably request to more effectively convey, transfer to and vest in Buyer, and to put Buyer In
possassion and operating control of all or any part of the Furchased Assets.

Section 6.3  Access to Customer List, Serviee Agreemants: Due Diligance. Between the
date hereot and the Closing Date, ) authorzed representatives of Buyer shall have reasonable access
to all properties, books, Records, Contracts and other doouments of Seller releting 10 the Services
following reasonabie notice to Seller, and at reasonable 1'mes, and accompaniad by approvad Seller
parsonnel, (If) Seller will furnish to Buyer all information with respect to the Customer List and
Contracts, that Buysr may reasonably raquest, and (iil) Buyer shall have the right to contact the
customeéra who are listed on the Customer List for the purpose of notifying them of the transaction
contermnplated hersin and seeking any necessary authorization mandated by the regulations of the
Federal Communications Commission as set fonh in the Second Report and Order in GC Dacket No.
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84-129 (relsased Dec. 23, 1998). In the event the Closing does not oceur, tor any reason, Buyer
agrees not to intarfere with the contractual relationship of Seller with any custemer, ana shall not
directly or indirectly salicit or entertain inquiries from customers for the provieion of gervices of any kind.

Secticn 6.4 Copnduct of Businass with Customers.  Taking Into account the transactions
contemplated by this Agreement, Seller will, from and after the date hereof up to and including the
Closing Date, use Its reasonabls best effans o cause the business anticipated by the Contracts t3: {(a)
be conducted in the ardinary course of business and consistent with past practice; (b) take such action
as may reasonably be necessary 10 preserva tha Customer List and Contracts; (c) promptly advise
Buyer in witing of any Material Agdverse Change in the condition (financial or clnerwise) of the
Customer List and Contracts as a whole; (d) maintain exlsting excess liability insurance coverage in
aocordance with Seller’s past practice; (e) perform in all material respects all obligations under any
Contracts; and (f) not take any action that would pravent Selier from consummaling the transactions
conlemplated by this Agreement. Notwithstanding the foragsing, Buyer acknowledges that Seller i8 in
the process of winding down its operations In the Commenwealth of Guam, and selling its facliities in
the Commonwealth of Guam to one or more third parties simuitaneously with the transactions specified
in this Agreement.

Section 6.5  Mutual Cocperatjon. The parties hersto will cooperate with each other, and
will use all reasonable efforts to cause the fulliliment of the conditions to the parties’ obligations
haereunder and to obtain as promptly as possible all consents, authorizations, orders or approvals from
each and every third party, whethar private or govemmental, required in connection with the
transactions contemplated by this Agreement. For thirty (30) days after the Closing, Seller agress to
provide any necessary administrative services and support that may be required to continue to perform
under the Contracts in the ordinary course; provided that it is exprassly agreed and understood that she
term “necessary administrative services and supporf shall not include long-distance, transpert or
access services and support, and that Selier is not reguired or expected to continue to operate its
billing system with respect io customers involved in this transaction, or to maintain data or data files for
or with respect 1o such customers. To the extent that Seller remains the only source of such
assistance, Sellet will provide additional assistance as it is requested by Buyer for an additional thirty
(30) days thereafter, and will use reasanable efforts to cooperate with Buyer after that period. For the
parind commencing upon execution of this Agreement until the Closing Date, Seller agrées to
reasonably assist Buyer in its efforts 10 obtain any required authorizations to effectuate the receipt of a
walver from the Federal Communications Commission as specified in Section 7.8. In addition, for the
period commencing upon execution of this Agreement until the Closing Date, Seller agrees 0
reasonably asaist Buyer in its efforts to obtain the cooperation of the Guam Telephone Authority
("QTA") in the reconfiguration of its telephone network 1o effgctuate the orderly transition of the
Customer Contracts as well as the customers on the Customer List irom Seller to Buyer. Without
limiting the generality of the feregoing provisions of Section 6.5, Seller shall use its best efforts to
detiver 10 Buyer (in elactrenic format) information regarding the customars on the Gustomer List in
ordef to permit Buyer to timely provide any required nofices to such customers as well as 1o faciltate
the GTA recanfiguration of the telephone network, and/or Seller will provide written authorization to
GTA autharizing GTA 10 release such information ta Buyer.

Section 8.8  Access tg Books and Recorgls; Cooperation. (a) Seller shall afiord to Buyer
and Buyer's auditing #taff, accountants ard other authorized representatives and Buyer shal! afford to

Setler and such repreasntatives, upon reagonabie notice, full access to the books and records related
to the Customer List and Contracts prior 10 the Closing Dats for a period of one (1) year following the
Closing Date in connaction with tax and accounting mattars and other reasonable business purmposes.

(b) Following the Closing the partes shall cooperate with each other to the extent
reasonably necessary in the preparation, filing and audits of each parties’ Tax Retums as they relate 1o
the Customer List and Contracts. In connection therewith, each party shall, at the other's expense,
make avaitable to the other such parsonnal as shall ba reasonably requested (so as not to
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unreasonably interfere with any panty’s busmess) to aid in the preparation and audits of such Tax
Retums,

Section 6.7 Consenis. Buyer shall, axcept as otherwise provided herein, use its
reasonable best efforts to obtaln, prior to the Closing Date, all consents, waivers, novations,
restructured agresments or appravals o the transactions contemplated by this Agreement or that may
be required under any law or under any of the Contracts being scid, assigned to, or assumed by Buyer
under this Agreement. To the extent required consents, waivars or approvals are not obtained prior 10
Closing with respect 10 the transfer of any such irems, Buyer shall continue to use its reasonable best
efforts o obtaln a consent, walver or approval with respect 1o each of such items as may be required
for a period of thirty (30) days, atter which the parties shall determine what further actions are
appropriate under the circumstances. Notwithstanding the foregaing, Buyer acknowledges and agrees
that it ig Buyers sole obligation to obtain any and all letters of authorization required by law, statuts or
reguiation to transfer any custorner on the Customer List from Seller to Buyer.

ARTICLE V. CONDITIONS TO OBLIGATIONS OF BUYER

The obligations of Buyer to consummate the transactions contemplated by this Agreement
shall be subject to the fulfiliment, or the waiver by Buyer, on or prior to the Closing Date, of the
following conditions:

Section 7.1 Bapresenations and Warrantieg True atthe Closing Date. The

representations and warraniies of Seller contained in this Agreemaent shall be deemed to have been
made on and as of the Closing Date and shail then be true and corrsct in all material respests (except
those representations and warmanties that are qualified by matenality which shall be true and correct in
ali respects), and on the Closing Date Seller shall have delivered to Buyer an officer's certificate to such
effect.

Section 7.2 Seliers Performance. Each of the cbligations ol Seller to be performed on or
before the Closing Date, pursuant to the terms of this Agresment, shall have been duly performed in all
material respects by the Clesing Date, and on the Closing Date Seller shall have delivered to Buyer an
officer's certificate to such effect.

Section 7.3 Instruments aof Conveyan 1 Jitle insura At the Closing,
Seller shall have delivered 10 Buyer such deeds, bills ¢f sale, endorsements, assignments, and other
good and sufficient instruments of conveyance and transfer (Including, without limitation, where
required, recordable assignments of any Intallectual Properties in recordable form), in form and
substance reasonably satisfactory to Buyer and its counsel and consistent with this Agraement, as are
effective 1o vest in Buyer, as applicable, good and marketable title fo the Purchased Assets free and
clear of any Liens. Simullaneously with such delivery, Seller shall {ake or cause to be taken all such
other steps as are reasonably required hereunder to put Buyer in actual possession and conirot of the
Purchased Assets.

Section 7.4 Material Adverge Change. There shall not have occurred any damage,
attrition or destruction of, or (098 10, any of the Customer List or Cantracts, whether or nat covered by
insuranca, which would reasonably be expected to result in a Material Adverse Effect, or which would
affect the ability of Seiler to consummate the transactions contempleted by this Agreement.

Section 7.5 Litigation. No claim, action, suit, investigation or other proceeding shalil have
been filed afier the date hereof and be pending by any third party (including any govemmental agency)
before any court or administrative agency challenging or otherwise relating to the transactions provided
for hereln or which may materially affect the value of the transaction o Buyer.

10
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Section 7.6 No Change in Law. There shall not have been any action taken or any statute
anacted by any govemmaental authorlty which would render the partles unable 1o conaummate the
transactions contemplated herein or make the trapsactions contemplated harein illegal, or prohibit,
restrict or substantially delay the consummation of the transactions conternplated herein.

Section 7.7 Documents. Selier shall have furnished Buyer with other documents,
certificates and ather instruments expected to be furnishad pursuant to the 1erms heroof, or which are
requested by Buyer and whieh Seller has available and can make available without unreasonable
burden.

Seoction 7.8 QObiaining Waiver. Buyer shall have obtelned a waiver from the Federal
Communications Commission of the FCC's regulations regarding changes (o preferred carniers
{commonly referred to as anti-slamming rules) as set forth in the Second Report and Order in CC
Docket No. 94-129 (releasod Dec. 23, 1998).

Section 7.9.  Settlement. The parties shall have delivered the releases and documents
contemplated by Article XXI below.

Section 7.10. GTA Actions. All actions have been taken by GTA that are necessary to
reconfigure its telephone network 10 effectuate the orderly transition on the Closing Date of the
Customer Contracts as well as the customers on the Customer List from Seller to Buyer.

ARTICLE VIll. CONDITIONS TO OBLIGATIONS OF SELLER

The obligation of Ssiler 10 consummats the transactions contemplated hereby shall be subject
to the fulfillmeny, or the waiver by Seller, on ar prior to the Clasing Date, of the following conditions:

Section 8.1 Repr sicns and W ios Trua at the i 8. The

reprasentations and warranties of Buyer contained in this Agreernent or in any other document
delivered by Buyer pursuant hereto ehail be deemed to have been made at and as of the Closing Date
and shall then be true and correct in all material respects (except those representations and warranties
that are qualified by materiality, which shall be true and correct in all respects), and on the Closing Date
Buysr shall have delivered 10 Seller an officer's certificate 0 such sffact.

Section 8.2 Buyer's Performange. (a) Each of the obligations of Buyer 10 be performed
on cr before the Closing Date pursuant to the terms of this Agreement shall have been duly performed
In all material aspecis by the Closing Date, and on the Closing Date Buyer shall have deliverad 1o
Seller an officer's certificate to such effect. '

()] Buye- shall, at the Closing, pay to Seller the Purchase Price, In accordance with
Section 2 above.

Section8.3  Material Adverse Change. There shall not have occurred any event or
condition that i3 reascnably expacted 0 result in a Material Adverse Effect, including, without limitation,
any change in applicabls tederal or state laws, regulations or practices that would have a Material
Adverse Effect,

Section 8.4 Approvals and Coneents. Buyer shall have obtained and shall have delivered
10 Ssiler any requisite approvals and consents from governmental or regulatery bodies or agencies,
whether tederal, state, local or foreign.

Section 8.5 Litigation. No claim, action, sult, Investigation or other procesding shall have
been filed aiter the date herect and be pending by any third party (including any governmental agancy)

1}
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before any court or administrative agency challenging or ctherwise relating to the transactions provided
for herein ar which may materially affect the value of the transaction 10 Buyer.

Section8.6  NgChangeinlaw. There shall not have been any action taken or any
statute enaoted by any governmental authority which would render the parties unable to consummate
the transactions contemplated herein or make the transactions contemplated herein illegal or prohibit,
restrict or substantially delay the consummation of the transactions contemplated herein,

Section 8.7 Documentg. Buyer shall have turnishad Seller with documents, certificates
and other instruments reasonably requested to be fumished to it pursuant to the terms hereot.

ARTICLE IX. SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The represematlons and warranties contained in this Agreement shall survive the Closing for
8 period of one (1) ysar.

ARTICLE X. PAYMENT OF CERTAIN TAXES AND EXPENSES

Notwithstanding any other provision of this Agreement, all transfer, registration, stamp,
documentary, escheats, excise, Qross receipis, sales, use and similar Taxes, any penalties, interest
and additions to such Taxes Incurred in connection with this Agreement or the ransactions
contemplated hereby shall be the responsibility of and paid by Seller, Buyer shall not be responsible
for Taxes of any kind that are incurred prior to the Clesing Date. Each party to this Agreement ahall
cooperate In the timely making of all filings, returns, reporis, and forms as may be required in
connection therewith. Each party will bs liabie for its owr costs and expenses incurred In connection
with the negotiation, preparation, execution or psriormance of this Agreemen?, including without
limitation, fees, oosts and expenses of its own financiat consultants, accountants and counsel.

ARTICLE XI. WAIVER

This Agreement shall not be released, discharged, abandoned, changed or modified in any
manner, except by an instrument in wnting executed by the parties hereo. The failure of any party to
enforce &t any time any of the provisions of this Agreement shall in no way be construed 1o be a waiver
of any such provision, nor in any way 1o affect the validity of this Agreement or any part hereof or the
right of any party thereatter to entorce each and every such provision. Na walver cf any breach of this
Agreement shall be heid 10 be a walver of any other or subsequent breach.

ARTICLE XIl. NOTICES.ETC.

All notices, requests, demands and other communications hersunder shall be in writing and
shall be deemed to have besn duly gliven, if delivered in parson or by recagnized national courier, or
malled by first class, certified or registered mail, posiage prepaid:

If to Seller: GST Telecom Pacific, Inc.
Gontracts Manager
4001 Main Streel
Vancouver, Washington 98663

with a copy to; GST Telecom Pacific, Inc.
Vice President, Finance
4001 Main Street
Vancouver, Washington 98663

if to Buyer: Startec Giobal Operating Company

12

e1°d op:1l 66, 8 INf \
JUL-22-1999 12:47 P.13




1-22-99

12:30pm  From= T-226 P.14/21 F-330

10411 Motor City Drive
Bethesda, MD 20817
Attn: Prabav V. Maniyar, 8r. VP and CFO

with a copy to:  Schnader Harrison Segal & Lewis
1300 Eye Street NW, 11" Floor East
Washington, DC 20005
Atin: Thomas L Hanley

Any party may, by written notice 10 the other, change the address to which notloes 10 such
party ars to be dellvered or mailed.

ARTICLE Xill. ENTIRE AGBEEMENT; AMENDMENT

This Agreement and the other agreements referred to herein and antered into in conneation
herewlth set forth the entire agreement and understanding of the parties In respact of the transaotions
conlemplated hereby and superseds all prior agreements, arrangementd and understandings relaling
to the subject matter hersof inciuding all such agreements, arangements and understandings betwaen
Sellar and Buyer. This Agreement may be amended or medified only by a written instrument executed
by the parties hereto or by their successors and assigns. This Agreement shall not bacome effective
until such time a8 executives of Seller and of Buyer at the level of senior vice president or higher shall
have execuled this Agresment.

ARTICLE XIV. PBESS RELEASES

Neither Buyer nor Seller shall issue any press rolsase or make any public announcement of
the transactions contempialed by this Agreement except as may be mutually agreed 1o in writing by
Seller and Buyer; grovided, however, that notwithstanding the foregoirg, Buyer and Seller each shall
be permitted, upon prior notice to the other, with an opportunity to agree upon the wording of such
disclosure, 10 make such mandatory disclosures to the public or governmental authorities or a stock
exchange as their respective aounsel shall deem necessary 10 maintain compliance with, or to prevent
Violation of, applicable laws of stock exchange rules.

ARTICLEXV. GQENERAL

This Agreement: (a) sha!l be construed and enforced in accordance with the laws of the State
of Washington without giving effeot to the choice of law principles thereof; (b) shall inure to the benefit
of and be bindirg upon the successors and assigns of the parties hereto, provided that nothing In this
Agreement, expressed or implled, being intended to confer upon any other person any rights or
remedies hereunder; and (c) may be executed in two or more counterparts, each of which shall be
deemed an original but all of which together shall canstitute one and the same Instrument. The Section
and other headings containad in this Agreement are for refgrencs purposes only and shall not affect in
any way the meaning or interpretation of this Agreement. The parties hereto agree that any action to
enforce or interpret the terms of this Agreement shall be instituted and maintained only in the Federal
District Count for the western district of Washingion. Seller and Buyer hereby consent 1o the venue of

~ auch courts and walves any right to object to such venue.

r1°d
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ARTICLE XVI. SEVERABI
To the extent that any provision of this Agreement shall be invalld or unenforaeable, it shall be
oonsidered deleted herefrom and the remalnder of such provision and of this Agreement shall be

unaffected and shall continue in full foree and sffect. In furtherance and not in limitation of the
foregoing, if the duration or geographioc axtent of, or business activity covered by, any provision of this
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Agreement shall be in excess of that which Is enforceable under appiicable law, then such pravision
shall be conatrued to cover only that duration, extent or activities which may be validly andentoroeably
covered.

ARTICLE XViI. TERMINATION

This Agresment and the transactions contemplated hereby may be terminated at any fime prior
to Closing by written notice aelivered by Seller to Buyer cr by Buyer to Seller, as the case may be, in
the fallowing instances:

(@) At any time prior 10 Clesing by the mutual consent in writing of Selier and Buysr; or

4 ()] By either party immediately upon written notice to the other party, if Cloging has not
occurred on or bafore July 31, 1999; provided, however, if any material congent has not baen obtaned
prior to suoh date, then either party may elect to axtend the date spetilied in this Section XVil(b) to a
date not later than August 18, 1999, by written notica dellvered to the othar party prior to July 31,
1899; or

(c) if this Agreement terminates pursuant 10 Section XVii(a) or Section XVI(D), no party
shali have liabliity or obligation 1o the other party, except with respect to the confidenilality obligations
set forth herein. Notwithstanding the foregoing, such t2rmination ahall not relieve any party of jiability
for any breach of this Agreement, except that neither party shall be liable for consequeniial damages.

ARTICLE XVIll. ASSIGNMENT

Prior to Closing, nelther this Agreement nor any interest herein may direcfly or indirectly be
transferred or assignad by Buyer, in wiols or in part, without the written consent of Seller, except that:
(a) Buyer may effect any such assignment to any afflliated company, incluging assignment for the
purpose of closing this fransaction and purchasing the Customer List and Contracts, but any sucn
assignment shall not relieve Buyer of its duties and obligations to Seller contained in this Agreament,
and (b) Seller may assign this Agreement 10 & parent, affiliate or subsidiary corporation, to any lender
in the normal course of financing, or 10 any other party in its scle discretion.

ARTICLE XIX. NQ THIRD PARTY BENEFICIARY

This Agreement is for the bengfh of, and may be enforced only by, Selier and Buyer and their
respeclve successors and transferees and assignees, and Is not for the beneflt of, arid may not be
enforced by, any third party, except PC! Communications, GST Pacwest Telecom Hawaii, Inc., or any
parent, affiliate or subsidiary of Buyer or Seller.

ARTICLE XX. INDEMNIFICATION

Seller agrees to fully indemnily, defend and hold hamniess Buyer ageinst any liability, loss,
claim, damage or expense arising out of Seller's ownership or control ¢f the Customer List and
Contracts prior to the Closing, Seiler's performance of non-performance with respect to any Contract,
or any defect or failure by Seller with respect to the transfers contemplated by this Agreemert.

Buyer agrees to fully indemnlity, defend and hold hammless Seller against any liability, loss,
claim, damage or expense arising out of Buysr's ownership or control of the Customer List and
Contracts transterred from Seller to Buyer hersunder, after the Closing, Buyer's performance or non-
performance with respect to any Contract after the Closing, or any defect or failure by Buyer with
respect to the fransfers comemplated by this Agreement. Notwithstanding any provisions of Section
1.3(c) to the conteary, Buyer agrees 10 indemnify, defend and hold hammless Seller against any liabilty,
loss, cigim, damega or eéxpense arising out of Buyer’s use of services uncer any contracts between

14

st'd ww:ll 66, 8 [N :
JUL-22-1999 12:48 P.15




W89 1%:30em  From T-226  P.18/21 F-330

Seller and any third party 10 provide telecommunications services to Buyer or any customer on the
Customer List or otherwise atter the Clesing Date, Including without limitation such liability, loss, claim,
damage or expense ansing from leased or “Type Ii” ¢ircuits from third parties.

A party that fails to accept responsibility for defense or other handling of such a claim shall be
fully responsible for all such sums as may be required to be paid by the other party on such claim upon
final resolution of the cleim, including sums paid in settement or compromise, except for such sums as
would not be required to be subject to indemnification because of their relation to events occurring
before or after the Closing, as appropriate, and that are clearly the responsibility of a party.

ARTICLE XXI. SETTLEMENT OF LAWSUITS

As part of the transfer of cenain accounts receivable under Section 1.1(f) above that are due
and owing from PCl Communications to GST Telecom Pacific, Inc., GST Pacwest Telecom Hawzil,
Inc., or any affiliate or subsidiary thetecf, Buyer, Seller. PCl Communications, and QST Telecom
Hawaii, Inc., agree to execute on the Closing Date any and alt documents reasonably requested by the
other parties hereto 10 settie any and all disputes arising from said accounts recelvable or contracts
thereunder, including without limitation any pending legai proceeding arising or directly related to such
acoounts receivable or contracts. Such documents shall be for the benefit of all partles hereto, and
their parent, effillate and subsidiary companies.

ARTICLE XXIl. DISCLAIMER

IT 1S THE EXPLICIT INTENT OF THE PARTIES HERETO THAT THE CUSTOMER LIST,
CONTRACTS, AND OTHER PURCHASED ASSETS ARE BEING CONVEYED TO BUYER "WHERE
I8, *AS IS," AND *“WITH ALL FAULTS” AND WITHOUT ANY WARRANTIES OR
REPRESENTATIONS EXCEPT THOSE SPECIFICALLY SET FORTH IN ARTICLE IV OF THIS
AGREEMENT. UNLESS OTHERWISE SPECIFICALLY SET FORTH IN ART!CLE IV HERECF,
SELLER MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR USE. NO REPRESENTATION, WARRANTY, PROMISE, INDUCEMENT OR
STATEMENT OF INTENTION HAS BEEN MADE BY SELLER OR BUYER THAT IS NOT EMBODIED
IN THIS AGREEMENT.

ARTIGLE XXIIi. NONSOLICITATION

For a period of two (2) years following the Closing Date, Saller agrees that it shall not sclicit within the
terrhory of Guam any of the customers specified on the Customer List or otherwise specified within the
Purchased Assets, to provide telecommunications or refated services.

[remainder of page intentionally left bDlank]
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APPENDIX A
CONTRACTS

The following eleven (11) contracts constitute the Customer Contracts:

Telecommunications Services (Phone Cards):
36 COMS/LGCV (AAFB)
US Neval Hospital

Internet;
. Guam CyberMag
- Saipan Datacom

Hospitality:

Guam Alrport Hotel/Kina Court
Onward Agana Beach Hotel
The Parc Hotel

Sharwood Resont

The Westin Reson

Reseller;
Acceas Telscom Pacific
Telapacific Network, inc.

CUSTOMER LIST
(see attached 106 pages)

17
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APPENDIX 8
CONSENTS, NO VIOLATION, ETC.—SELLER

It is Buyer's sole obiigation 10 secure any and al) autharizations as required by law, statute or regulation, to
change each Customer's preferred carier from Seller 10 Buyer, unless waived by the Federal
Communlecations Commigsion pursuant to Section 7.8 of this Agreement, provided however, that the
foregoing shall not relieve Seller of its obligations regarding cooperation as set forth in Section 6.5 of the

Agreernent.
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APPENDIX C
LITIGATION—BUYER
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APPENDIX D
ESCROW AGREEMENT
{to be attached)
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